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AMENDMENTS 



This listing of claims replaces all previous listings: 



1. 



(Currently amended) a compound of 



Formula I 





X 



■w 



/ 



R 



I 



wherein W and X are independently selected from O, S(0) n and MR 4 ; 
wherein Y 1 is N,-emd Y 2 is O, dashed line "a" is absent and dashed line 
u b" indicates a bon d are independently selected from O, S(Q) B -r- N Q nd 

wherein ring A is phenyl o ptionally oontaino a nitrog e n atom 

independently at pooition 4, — 6 or 7 ; 
wherein n io 0, — 1 or 2 ; 
wherein R is selected from 

a) substituted or unsubstituted 6-10 membered aryl, 

b) substituted or unsubstituted 5-6 membered heterocyclyl, 

c) substituted or unsubstituted 9-14 membered fused heterocyclyl, 

d) substituted or unsubstituted cycloalkyl, and 

e) substituted or unsubstituted cycloalkenyl, 



wherein substituted R is substituted with one or more 
substituents independently selected from halo, -OR 3 , -SR 3 , - 
CQ 2 R 3 , -C(0)NR 3 R a , -C(0)R a , -NR 3 R 3 , oxo, -OC(0)R 3 , -S0 2 R 3 , - 
S0 3 tfR 3 R 3 , ~NR 3 C(0)OR 3 , -NR 3 C(0)R 3 , -NR 3 C (O) NR 3 R 3 , optionally 
substituted cycloalkyl , optionally substituted 4-6 membered 
heterocyclyl, optionally substituted phenyl, cyano, 
alkylaminoalkoxy, alkylaminoalkoxyalkoxy, nitro, and lower 
alkyl substituted with R 5 ; 



wherein R 1 is selected from 

a) substituted or unsubstituted 6-10 membered aryl, 

b) substituted or unsubstituted 4-6 membered heterocyclyl, 

c) substituted or unsubstituted 9-14 membered fused heterocyclyl, 

d) substituted or unsubstituted axylalkyl, and 
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e) substituted or unsubstituted heterocyclylalkyl , 

where substituted R 1 is substituted with one or more substituents 

selected from halo, -OR*, -SR 3 , -S0 2 R 3 , -C0 2 R 3 , -C(0)NR 3 R 3 , - 

C(0)R 3 , -NR 3 R 3 , -SO a NR 3 R 3 , -NR 3 C (O) OR 3 , -NR 3 C(0)R 3 , optionally 

substituted 3-6 merabered heterocyclyl, optionally 

substituted phenyl, alkylaminoalkoxyalkoxy, nitro, cyano, 

oxo, lower alkyl substituted with R 5 ; 

wherein R a is one or more substituents independently selected from H, 

halo, -OR 3 , -SR 3 , -CQ 2 R 3 , -C(0)NR 3 R 3 , -C(0)R 3 , -NR 3 R 3 , -S0 2 R 3 , - SO a NR 3 R* , 
-NR 3 C(0)OR 3 , -NR 3 C(0)R 3 , -NR 3 C (O) NR 3 R 3 , optionally substituted 
cycloalkyl, optionally substituted 4-6 membered heterocyclyl, 
optionally substituted phenyl, cyano, alkylarainoalkoxy, 
alkylaminoalko^cyalkoxy, nitro, lower alkyl substituted with R s , 
lower alkenyl substituted with R 5 , and lower alkynyl substituted 
with R 5 ; 

wherein R 3 is independently selected from H, lower alkyl, lower 

aminoalkyl, lower alkylaminoalkyl , optionally substituted phenyl, 
optionally substituted 3-6 membered heterocyclyl, optionally 
substituted C 3 -C 6 -cycloalkyl , optionally substituted phenylalkyl, 
optionally substituted 3-6 membered heterocyclylalkyl, optionally 
substituted C 3 -C 6 cycloalkylalkyl, and lower haloalkyl; 

wherein R 4 is independently selected from H, and lower alkyl? and 

wherein R 5 is one or more substituents independently selected from H, 

halo, -OR 3 , -SR\ -CO a R 3 , -C(0)NR 3 R 3 , -C(0)R 3 , -NR 3 R 3 , -SO a R 3 , -S0 2 NR 3 R 3 , 
-NR 3 C(0)OR 3 , -NR 3 C(0)R 3 , -NR 3 C (O) NR 3 R 3 , optionally substituted 
cycloalkyl, optionally substituted 4-6 membered heterocyclyl, 
Optionally substituted phenyl, cyano, alkylaminoalkoxy, 
alkylaminoalkoxyalkoxy, nitro, lower alkyl, lower alkenyl and lower 
alkynyl ; 

and enantiomers , di aster eomers , p harmaceuticals acceptable 

derivatives* salts and solvates thereof ,- 
provided one of Y* and Y* io N or Nil; 

further provided only one of dashed lines a and b indicated a double 
bond; 

fui~thcr provided either X or w io not Q(0) n when Y* is & and Y* io N; 
further provided ft* io not 2 UQ±C phenyl , 1H pyrrole 2,5 diono or 

bonsothiaaolc when Y* io S and Y* io N; 
further provided either R or ft* io not oubatittutod iaoindolono when Y* 
io S and Y 4 " io N; 
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further provided R 1 is not benzyl when X is O, W is NH, Y 2 is 0, Y 1 is 

N and R is 4- (die thy laminoethoxyj phenyl-^ 
further provided R* io not be re gyl when Y* io Nil, Y* ia N and R io 5 — (-3— 

Qhloro C mothylphcnyl ) NIIC(^O) thiaaol 13 yl or benzyl; 
further provided X and W arc not both s(Q) n whon ¥ *- 43 NH and Y* io N -r 
further provided R* - ig not piporidinyl when X and W arc Nil, Y* -3re-Ntfcr 
y^- ia N, R and R 3 * arc optioanlly aubotittutod phenyl ying A hao 

nibrogena at p e o i tiona a and 6? 
and further provided R, R* - and R* are not all pyridyl or all triaoolyl 

whan Y* ig MH, Y* io N - aa - d ring A hao nitrogena at poaifciona 4. and 

2. (Original) Conipound of Claim 1 wherein W and X are 
independently selected from O and NR* . 

3. (Original) Compound of Claim 1 wherein W is O or NH. 

4. (original) Compound of Claim 1 wherein x is O or NH. 

5. (Original) Compound of Claim 1 wherein W is NH. 

6. (Canceled) 

7. (Canceled) 

8. (original) Compound of Claim 1 wherein r is selected from 
substituted or unsubstituted aryl selected from phenyl/ naphthyl, 
indanyl, indenyl and tetrahydronaphthyl, substituted or unsubstituted 
5-6 membered heteroaryl, c 3 , e -cycloalkyl, and substituted or 
unsubstituted 9-14 membered bicyclic or tricyclic heterocyclyl ; 
wherein substituted R is substituted with one or more substituents 
independently selected from halo, -OR 3 / oxo, -SR 3 , -S0 2 R 3 / -CO^R 3 , - 
C(0)NR 3 R 3 , -C(0)R\ -NR 3 R\ -NH (d-C 4 alkylenylR 3 ) , - (d-C« 
alkylenyl)NR 3 R 3 / -SO a NR 3 R 3 , -NR 3 C(O)0R 3 / -NR 3 C(0)R 3 , amino -d-d- alky 1 , d. 
Cfi-alkylamino-Cx.Cs-alkyl/ d-d-alkylamino-d-d-alkoxy, d_C 6 -alkylamino- 
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Ci-Ce-alkoxy-Cx-Cg-alkoxy, optionally substituted 5-6 membered 
heterocyclylcarbonylalkyl, C^-alkoxycarbonylamino-Ci-e-alkyl , 




O , optionally substituted C 4 . 6 -cycloalkyl , optionally 



substituted 5-6 membered heterocyclyl, optionally substituted phenyl, 
optionally substituted phenyl -C a . 6r a Ikylenyl , optionally substituted 5- 
6 membered heterocyclyl-Cx-Ce-alkylenyl, 5-6 membexed heterocyclyl-C 2 .C 6 - 
alkenylenyl, C^-alkyl, cyano, C a -< -hydroxy alky 1 , nitro and C 2 . a - 
haloalkyl; wherein R e and R f are independently selected from H and C L - 2 - 
haloalkyl; wherein R 7 is selected, from H, C a - 3 -alkyl, optionally 
substituted phenyl-Cio-^lkyl, 4 " 6 membered heterocyclyl, optionally 
substituted 4-6 membered heterocyclyl -Ci-Ca-alkyl, do-alkoxy-Cw-alkyl 
and C 1 . 3 -alkoxy-Ci-3-alkoxy-Ci_3-alkyl. 

9. (Original) Compound of Claim 1 wherein R is a substituted or 
unsubstituted ring selected from phenyl, indanyl, tetrahydronaphthyl , 
naphthyl, cyclohexyl, indazolyl, indolyl, 2 , 1 , 3 -benzothiadiazolyl , 
isoxazolyl, pyrazolyl, thiazolyl, thiadiazolyl, thienyl, pyridyl, 
pyrimidinyl, pyridazinyl, 2-oxo-i, 2-dihydroquinol-7-yl, 1-oxo-l, 2 , 3 , 4- 
tetrahydro-isoquinolyl , 2 f 3 -dihydro-1 , l-dioxo-benzo [d] isothiazolyl , 
isoindolyl, 2, 3-dihydro-lH- indolyl , naphthyridinyl , benzothienyl , 
benzofuryl, 2 , 3 -dihydro- benzofuryl , benzodioxolyl , benzimidazolyl, 
benzoxazolyl, benzthiazolyl, isoquinolyl, quinolyl, 1,2,3,4- 
tetrahydro- i soquinolyl , tetrahydroquinolyl , 2,3,4,43,9, 9a-hexahydro- 
1H-3 -aza-f luorenyl , 5,6, 7-trihydro- 1 , 2 , 4-triazolo [3 , 4 -a] isoquinolyl , 
benzodioxanyl and quinazolinyl; wherein substituted R is substituted 
with 1-3 substituents independently selected from bromo, chloro, 
fluoro, iodo, nitro, amino, cyano, aminoethyl, hydroxy, aminosulf onyl , 
4 -methylpiperazinylsulf onyl , cyclohexyl , phenyl , phenylmethyl , 
morpholinylmethyl , methylpiperazinylmethyl , isopropyl- 
piperazinylmethyl , methylpiperazinylpropyl , morpholinylpropyl , 
methylpiperidinylmethyl, morpholinylethyl , 1- (4-morpholinyl) -2 , 2- 
dimethylpropyl , piperidinylethyl , piperidinylmethyl , 
piper idinylpropyl , 1-methylpyrrolidinylmethyl , pyrrol idinylpropyl , 
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methylaulf onyl, methylcarbonyl , piper idinylmethylcarbonyl, 
methylpiperazinylcarbonylethyl, methoxycarbonyl, methyl, ethyl, 
propyl, isopropyl, butyl, tert-butyl, sec-butyl, trif luoromethyl , 
pent afluoroe thy 1, nonaf luorobutyl, 1, 1-di (trif luoromethyl) -1- 
hydroxymethyl , 1 , 1-di (trif luoromethyl) -1- (piper idinylethoxy) methyl , 
1, 1-di (trif luoromethyl) -1- (methoxyethoxyethoxy) methyl, 1-hydroxyethyl , 
2-hydroxyethyl, hydroxybutyl , dif luoromethoxy, trif luoromethoxy , 1- 
aminoethyl, 2-aminoethyl, 1- (N-isopropylamino) ethyl, 2-(N- 
isopropyl amino) ethyl, dime thy 1 aminopropyl , dime thy laminoethoxy, 4- 
chlorophenoxy, phenyloxy, l-methylpiperdin-4-yloxy , piperdin-4-yloxy, 
piperidinylethoxy, tnorpholinylethyloxy, 4-methylpiperazinylethoxy , 4- 
isopropylpiperazinylethoxy, piperdin-4-methoxy, 4-methylpiperdin-l- 
ylmethoxy, l-methylpyrrolidin-2-ylmethoxy, l-isopropylpyrrolidin-2- 
ylmethoxy, 1 - isopropyl pyrrolidin- 3 -ylmethoxy, l-methylpyrrolidin-3- 
ylmethoxy, 3- (dimethylamino) pyrrolidin- 1-ylethoxy, isopropoxy, methoxy 
and ethoxy. 

10. (Original) Compound of Claim 1 wherein R is 



wherein R* is selected from bromo, chloro, methyl, ethyl, propyl, 
isopropyl, butyl, tert -butyl, sec-butyl, trif luoromethyl , 
pentaf luoroethy 1 , 1, 1-di (trif luoromethyl ) - 1 - hydroxymet hyl , 
trif luoromethoxy, dif luoromethoxy, isopropoxy, methoxy and ethoxy; and 
wherein R y is selected from 4-methylpiperazinylsulfonyl, 
morpholinylraethyl , 4 -methylpiperazinylraethyl , 4 - 
methylpiperazinylpropyl , 4 - i sopropylpiperazinylmethyl , 4 - 
methylpiperidinylmethyl, 4-aminopiperidinylmethyl , 4 -me thy 1 amino - 
piper idinylmethyl , 4 -dimethylamino -piper idinylraethyl , 3 - 
dimethylaminopyrrolidin-l-ylmethyl, l -methyl pyrrolidin- 2 -ylmethyl , 
dimethyl ami noe thy 1 , dimethyl ami noethoxy, piperidinylethoxy, 
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morpholinylethyloxy, 4-methylpiperazinylethoxy, 4- 

i sopr opy lpiperaz inylm© t hoxy , p iperdin- 4 - met hoxy , 4 - me thylp iper di n- 1 - 
ylmethoxy, 1-methylpyrrol idin- 2 -ylmethoxy, l-methylpyrrolidin-3 - 
ylmethoxy, 1-isopropylpyrrol idin- 2 -ylmethoxy, l-isopropylpyrrolidin-3- 
ylmethoxy, 3- (cUmethylamino)pyrrolidin-l-ylethoxy, 2- (N,N- 
dimethylamino)acetylamino and 2- (N,N-dimethylamino) ethylamino. 

11. (Currently amended) Compound of Claim 1 wherein R 1 is 
selected from 

substituted or unsubstituted 5-6 membered heteroaryl eeffi pricing 
containing one or more nitrogen atoms, 
* substituted phenyl, and 

substituted or unsubstituted 9-10 membered bicyclic or 13-14 
membered tricyclic heterocyclyl; 
wherein substituted R 1 is substituted with one or more substituents 
independently selected from halo, -OR 3 , -SR 3 , -S0 2 R 3 , -C0 2 R 3 , -C(0)NR 3 R 3 , 
-C(0)R 3 , -NR 3 R 3 , -S0 2 NR 3 R 3 , -NR 3 C(0)OR 3 , ~NR 3 C(0)R 3 , optionally 
substituted 5-6 membered heterocyclyl, optionally substituted phenyl, 
nitro, cyano, C^-alkylamitLO-Ci^-alkoxy, and C^-alkyl substituted with 
R 5 . 

12. (Original) Compound of Claim 1 wherein R 1 is a substituted or 
unsubstituted ring selected from pyrazolyl/ triazolyl , pyridyl, 
pyrimidinyl, triazinyl, pyridazinyl, substituted phenyl, indazolyl, 
indolyl , isoindolyl , quinolinyl , isoquinolinyl , benzotriazolyl , 

benzo [1,3} dioxolyl , , pyxrolo [2 , 3 -d] pyrimidin- 4 -yl , 2 -oxo- 1 , 3 -dihydro- 
pyrrolo [2 , 3 - d] pyr idin- 4 -yl , pyrazolo [2 , 3 , b] pyr idin- 4 -yl , imidazo [4,5- 
b] pyr idin- 4 -yl , 2,3- dihydrobenzof uryl , 2 -oxo -1,2- dihydroquinolyl , 
naphthyridinyl and quinazolinyl; wherein substituted R 1 is substituted 
with one or more substituents independently selected from halo, 
hydroxy, C^-alkyl, Cx-a-alkoxy, Ci_ 2 -alkoxy-Ci_ 2 -alkoxy, optionally 
substituted 5-6 membered heterocyclyl-Ci_ 2 -alkoxy, amino, C L _ 2 - 
alkylamino, aminosulf onyl , -NR 3 C(0)OR 3 , -NR 3 C(0)R 3 , optionally 
substituted 5-6 membered heterocyclyl, optionally substituted phenyl/ 
nitro, cyano, Ci-s-alkylamino-d^-alkoxy, Ci^-alkylamino-d.i-alkyl, c x . 2 - 
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alkylamino-C 2 . 3 -alkylamino, Ci. 2 -hydroxyalkyl, Ci-2-aroinoalkyl , and C^a- 
haloalkyl . 

13. (Original) Compound of Claim 1 wherein R 1 is a substituted or 
unsubstituted ring selected from 4-pyridyl, triazolyl, 4-pyrimidinyl, 
4-pyridazinyl, phenyl, 5-indazolyl, 4-quinolyl, indolyl, isoindolyl, 
benzotriazolyl, benzo [1, 3] dioxolyl, pyrrolo [2, 3 -d]pyrimidin-4-yl, 2- 
oxo-1 , 3-dihydro-pyrrolo [2 , 3-d]pyridin-4-yl, pyrazolo [2 , 3 , b] pyridin-4- 
yl f imidazo [4 , 5-b] pyridin-4-yl , pyrrolo [2, 3-b] pyridin-4-yl , 2,3- 
dihydrobenzofuryl, 2-oxo-l, 2-dihydroquinol-7-yl, and 4-quinozalinyl; 
wherein substituted R 1 is substituted with one or more substituents 
independently selected from chloro, fluoro, bromo, hydroxy, methoxy, 
ethoxy, methoxy ethoxy, amino, methylamino, ethylamino, 1- 
methylpiperidinylmethoxy , aminosulf onyl , dimethylaminoethoxy , 
piperdinylmethoxy, piperdin-l-ylethoxy, morpholinoethoxy, pyrrolidin- 
1-ylethoxy, 4-methylpiperazin-l-ylethoxy , dimethylaminoethylamino, 
dimethylaminopropyl amino, methyl, ethyl, propyl, cyano, hydroxymethyl, 
aminomethyl, aminocarbonyl , nitro, trif luoromethyl, optionally 
substituted piperidinyl, morpholinyl, optionally substituted 
piperazinyl, and optionally substituted phenyl. 

14. (Original) Compound of Claim 1 wherein R 3 is one or more 
substituents independently selected from H, halo, hydroxy, Ci- 2 -alkoxy, 
d.2-haloalkoxy, amino, Ci- 2 -alkylamino, optionally substituted 5-6 
membered he t e r o cy cl y 1 - C x . 2 - a Iky lam ino , amino sul f ony 1 , C 3 - s - eye 1 oa 1 ky 1 , 
optionally substituted 5-6 membered heterocyclyl, optionally 
substituted phenyl, C^-alkyl, cyano, d.^-hydroxyalkyl, Ci-*- 
carboxyalkyl , nitro, C 2 -i-alkenyl, C a _ 3 -alkynyl and Ci_ 2 -haloalkyl . 

15. (Original) Compound of Claim 1 wherein R 2 is one or more 
substituents independently selected from H, chloro, fluoro, bromo, 
hydroxy, methoxy, ethoxy, trif luoromethoxy, amino, dimethyl amino, 
aminosulf onyl , carboxymethyl , cyclopropyl, optionally substituted 
phenyl, methyl, ethyl, propyl, cyano, hydroxymethyl, nitro, propenyl, 
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propynyl, trif luoromethyl and unsubatituted or substituted heteroaryl 
selected from thienyl, furanyl, pyridyl, imidazolyl , and pyrazolyl. 

16. (Original) Compound of Claim 1 wherein R 2 ia H; wherein R 3 is 
selected from H, C^-alkyl, phenyl, phenyl -Ci. 4 - alky 1, 4-6 membered 
heterocyclyl, 4-6 membered heterocyclyl-Ci- 3 -alkyl, C 3 -C« cycloalkyl and 
Ci-2-haloalkyl . 

17. (Original) Compound of Claim 1 wherein R 4 is independently 
aelected from H, Cio-alkyl, phenyl, 5-6 membered heterocyclyl , C 5 -C 6 
cycloalkyl, and Ci_ 3 -haloalkl . 

16. (Currently amended) Compound of Claim 1 and pharmaceutical ly 
acceptable derivatives) salts and solvates thereof selected from 

4 — (2 - [3 — (1 ■ Mothyl - pyrrolidin - 2 - ylmotho3cy) 1 pontaf luoroothyl - 

phonyl amino] — IJf bonsimidaaol -5 - yloxy} - pyridine - 2 - oarboxylio acid 
mothylamide ? 

4 — {-3 — £3 — (2 Dimcthylamino ethoxy) — 4 t:r if luoromcthyl phenyl amino] — i*^- 
bcngimidasol 5 yloxy) pyridine 2 carboxylic acid mcthylamide; 

4 — fa — ^3 — (l Diethyl pyrrolidin 2 ylmethoxy) — 4 trif luoromethyl 

phcnyl - a. ja a.n e- ] - l - II beaea r midagol 5 ylojcy ^ } pyridine 2 carboxylic acid 

4— fa — [ ■ ! — Chloro - 3 — (1 - mot hy 1 - piporaBin - l - ylmo thy 1 ) - phony 1 amino ] — 3^- 
mothyl 1H bongimidanol 5 yloxy} pyridine 2 carboxylio acid 
mothylamide ; 

[4 chloro 3 — ( 4 methyl piporaein 1 yltncthyl) phenyl] — t5 — (quinolin 4 

ylaxy) — III bensimidagol 2 yl] — amine; 
-B — (1 Methyl pyrrolidin 2 ylmothoxy) 1 trif luoromcthyl - phenyl] — £5- 

4 ^w. - aolin - < l - yloxy) - lH - bonzimidazol - 2 - yl] - amino? 
4- {2- [4-Chloro-3- (4 -methyl -piperazin-l-ylmethyl) -phenylamino] - 

benzoxazol-5-yloxy}-pyridine-2-carboxylic acid methylamide,- 
4-{2- [4-Chloro-3- (1 -methyl -pyrrolidin- 2 -ylmethoxy) -phenylamino] - 

benzoxazol- 5 -yloxy} -pyridine -2 -carboxylic acid raethylamide ; 
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[4-Chloro-3- {l-methyl-pyrrolidin-2-ylmethoxy) -phenyl] - [5- (guinolin-4- 

yloxy) -benzoxazol -2 -yl] -amine? 
[3- (i-Methyl-pyrrolidin-2-ylraethoxy) -4-trif luoromethyl -phenyl) [5- 

(quinolin-4-yloxy) -benzoxazol ~2-yl] -amine; 
5- ( (6,7-bis(Methoxy) -4-quinolinyl) oxy) -N- (4-chloro-3- ( (4-methyl-l- 

piperazinyl ) methyl ) phenyl ) - 1 , 3 -benzoxazol - 2 - amine ; 
M- (4-Chloro-3- ( ( 4 -me thyl - 1 -pipe ra^inyl) methyl) phenyl) -5- (1H- 

pyrrolo[2 / 3-b]pyridin-4-yloxy) -l,3-benzoxazol-2-amine; 
N- (4-Chloro-3- ( { ( (2S) -l-methyl-2-pyrrolidinyl) methyl) oxy) phenyl) -5- 

( lH-pyrrolo [2 , 3 -b] pyridin- 4 -yloxy) -1,3 -benzoxazol - 2 -amine ; and 
4- ( (2- ( (4-Chloro-3- ( ( ( (2S) -1 -methyl -2- 

pyrrolidinyl ) methyl ) oxy) phenyl ) amino) - 7 -f luoro- 1 , 3 -benzoxazol - 5 - 

yl) oxy) -N-methyl-2-pyridinecarboxamide . 

19. (Currently amended) Compound of Formula II 



wherein W 1 and X are independently O or NH; 
wherein Y 2 is Q or NR "V 
wherein n io 0 , — 1 or 2; 
wherein R is selected from 

a) substituted or unsubstituted 6-10 membered aryl, 

b) substituted or unsubstituted 5-6 membered heterocyclyl , 

c) substituted or unsubstituted 9-13 membered fused heterocyclyl, 
and 

d) substituted or unsubstituted cycloalkyl, 



wherein substituted R is substituted with one or more 
substituents independently selected from halo, -OR 3 , -SR 3 , - 
C0 2 R 3 , -C(0)NR 3 R 3 , -C(0)R\ -NR 3 R 3 , -SO a R 3 , -S0 2 NR a R 3 , -NR 3 C (O) OR 3 , 
-NR 3 C(0)R 3 , -NR 3 C(0)NR 3 R 3 , oxo, -0C(0)R 3 , optionally substituted 
cycloalkyl, optionally substituted 4-6 membered heterocyclyl, 
optionally substituted phenyl, cyano, alkylaminoalkoxy, 
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alkylaminoalkoxyalkoxy, nitro and lower alkyl substituted with 
R 6 ; 

wherein R 1 is selected from 

a) unsubstituted or substituted 5- or 6 -membered nitrogen- 

containing heteroaryl, 

b) unsubstituted or substituted 9- or 10 -membered fused nitrogen- 

containing heteroaryl, and 

c) phenyl, 

where substituted R 1 ia substituted with one or more substituents 

selected from halo, -OR 3 , -SR\ -S0 2 R 3 , -C0 2 R 3 , -C(0)NR 3 R 3 , - 

C(0)R 3 , -NR 3 R 3 , - S0 2 NR 3 R 3 / -NR 3 C(0)OR 3 , -NR 3 C(0)R 3 , optionally 

substituted 3-6 membered heterocyclyl , optionally 

substituted phenyl, nitro, cyano, oxo, and lower alkyl 

substituted with R 6 ; 

wherein R* is one or more substituents independently selected from H, 

halo, -OR 3 , -SR 3 , -C0 2 R 3 , -C(0)NR 3 R 3 , -C(0)R 3 , -NR 3 R 3 , -S0 2 R 3 , -S0 7 NR 3 R 3 , 
-NR 3 C(0)0R 3 p -NR 3 C(0)R 3 , -NR 3 C (O) NR 3 R 3 , optionally substituted 
cycloalkyl, optionally substituted 4-6 membered heterocyclyl, 
optionally substituted phenyl, cyano, alkylaminoalkoxy, nitro, and 
lower alkyl substituted with R 6 ; 

wherein R 3 is independently selected from H, lower alkyl, optionally 

substituted phenyl; optionally substituted 3-6 membered 

heterocyclyl, optionally substituted C 3 -C 6 -cycloalkyl, optionally 

substituted phenylalkyl , optionally substituted 3-6 membered 

heterocyclylalkyl, optionally substituted C 3 -C 6 cycloalkylalkyl , 

lower aminoalkyl, lower alkylaminoalkyl and lower haloalkyl; 

wherein R* is independently selected from H, and Cx. 2 alkyl; and 

wherein r 6 is one or more substituents independently selected from H, 

halo, -OR 3 , -SR 3 , -CO a R 3 , -CONR*R*, -COR 3 , -NR 3 R 3 , -SO a R 3 , -S0 2 NR 9 R 3 , 

~NR 3 C(0)OR 3 , -NR 3 C(0)R 3 , -NR 3 C (O) NR 3 R 3 , optionally substituted 

cycloalkyl, optionally substituted 4-6 membered heterocyclyl, 

optionally substituted phenyl , cyano, alkylaminoalkoxy and nitro i 

enantiomera, diastereomers and pharmaceutically acceptable doriva -ti vco 

salts and solvates thereof , 

20. (Original) Compound of Claim 19 wherein W 1 is NH. 
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21. (Original) Compound of Claim 19 wherein X is O. 

22. (Withdrawn) Compound of Claim 19 wherein X is NH. 

23. (Canceled) 

24. (Original) Compound of Claim 19 wherein R is a substituted or 
unsubstituted ring selected from phenyl, indanyl, tetrahydronaphthyl, 
naphthyl , cyclohexyl , indazolyl , indolyl , 2 , 1 , 3 -benzothiadiazolyl , 
isoxazolyl, pyrazolyl, thiazolyl, thiadiazolyl, thienyl r pyridyl, 

pyr imidinyl , pyridazinyl , 2 -oxo -1,2- dihydr oquinol - 7 -yl , 1 - oxo -1,2,3,4- 
tetrahydro- isoquinolyl , 2,3 -dihydro- 1 , 1-dioxo-benzo [d] isothiazolyl , 
isoindolyl, 2 , 3- dihydro -1H- indolyl , naphthyridinyl, benzothienyl, 
benzofuryl, 2 , 3 - dihydro -benzo fury 1 , benzodioxolyl, benzimidazolyl, 
benzoxazolyl, benzthiazolyl, isoquinolyl, quinolyl, 1,2,3,4- 
tetrahydro- isoquinolyl , tetrahydroquinolyl, 2 ,3,4,4a, 9 t 9a-hexahydro- 
lH-3-aza-f luorenyl, 5, 6 , 7-trihydro-l, 2 , 4-triazolo [3 , 4 -a] isoquinolyl , 
benzodioxanyl and quinazolinyl ; wherein substituted R is substituted 
with 1-3 substituents independently selected from bromo, chloro, 
fluoro, iodo, nitro, amino, cyano, aminoethyl, hydroxy, aminosulf onyl, 
4-raethylpiperazinylsulfonyl, cyclohexyl, phenyl, phenylmethyl , 
morpholinylmethyl , methylpiperazinylmethyl , i sopropyl - 
piperazinylmethyl, methylpiperazinylpropyl , morpholinylpropyl, 
methylpiperidinylmethyl , morpholinylethyl , 1 - ( 4 -morphol inyl ) - 2 , 2 - 
diraethylpropyl , piperidinylethyl , piperidinylmethyl , 
piperidinylpropyl, 1 -methyl pyrrol idinylmethyl , pyrrolidinylpropyl, 
methyl sulf onyl , methylcarbonyl , piperidinylmethylcarbonyl , 
methylpiperazinylcarbonylethyl, methoxycarbonyl , methyl, ethyl, 
propyl, isopropyl, butyl, tert-butyl, sec-butyl, trif luoromethyl, 
pentaf luoroethyl, nonaf luorobutyl , 1, 1-di (trif luoromethyl) -1- 
hydroxymethyl, 1, 1-di (trif luoromethyl) -1- (piperidinylethoxy) methyl, 
1 , 1-di (trif luoromethyl) -1- (methoxyethoxyethoxy) methyl , 1-hydroxyethyl , 
2-hydroxyethyl, hydroxybutyl , dif luoromethoxy, trif luoromethoxy, 1- 
aminoethyl, 2-aminoethyl , 1- (N-isopropylamino) ethyl , 2- (N- 
i sopropyl amino) ethyl , dimethyl aminopropyl , dimethylaminqethoxy, 4- 
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chlorophenoxy, phenyloxy, l-methylpiperdin-4-yloxy, piperdin-4-yloxy, 
piperidinylethoxy, moxpholinylethyloxy, 4-methylpiperazinylethoxy, 4- 
isopropylpiperazinylethoxy, piperdin- 4 -methoxy, 4-methylpiperdin-l- 
yl methoxy , 1 -raethylpyrrol idin- 2 -ylraethoxy , 1 - isopropylpyrrolidin- 2 - 
ylmethoxy, l- isopropylpyrrolidin- 3 -ylmethoxy, l-methylpyrrolidin-3- 
ylmethoxy, 3- (dimethyl ami no) pyrrolidin-l-ylethoxy, isopropoxy, methoxy 
and ethoxy. 

25. (Original) Compound of Claim 19 wherein R is 




wherein R x is selected from brorao, chloro, methyl , ethyl, propyl, 
isopropyl, butyl, tert-butyl, sec-butyl , trif luoromethyl , 
pentaf luoroethyl, l, 1-di (trif luoromethyl) -1-hydroxymethyl, 
trif luoromethoxy, dif luoromethoxy, isopropoxy, methoxy and ethoxy; and 
wherein R y is selected from 4 -raethylpiperazinylsulf onyl , 
morpholinylmethyl , 4 -methylpiperazinylmethyl , 4 - 
methylpiperaz inylpropyl / 4 - isopropylpiperazinylmethyl , 4 - 
methylpiperidinylmethyl , 4-aminopiperidinylmethyl, 4 - methyl amino - 
piperidinylmethyl , 4-dimethylamino-piperidinylniethyl, 3- 
dimethylaminopyrrolidin-l-ylmethyl , l-methylpyrrolidin-2-ylmethyl , 
dimethylaminoethyl , dimethyl ami noethoxy, piperidinylethoxy , 
morpho 1 i ny 1 e thy 1 oxy , 4 - me t hy lp ipe r az iny 1 e t hoxy , 4 - 

isopropylpiperazinylmethoxy, piperdin-4-raethoxy, 4-methylpiperdin-l- 
ylmethoxy, l-methylpyrrolidin-2-ylmethoxy, l-methylpyrrolidin-3 - 
ylmethoxy, 1- isopropylpyrrol idin- 2 -ylmethoxy, 1 -i sopropylpyrrolidin-3 - 
ylmethoxy, 3- (dime thy lamino) pyrrolidin-l-ylethoxy, 2- (N,N- 
dimethylamino) acetylamino and 2- (N,N-dimethylamino) ethylamino, 

26. (Withdrawn) Compound of Claim 19 wherein R is substituted or 
unsubstituted 5-6 membered heterocyclyl . 
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27. (Withdrawn) Compound of Claim 19 wherein R is substituted or 
unsubstituted 9-11 membered fused heterocyclyl . 

28. (Withdrawn) Compound of Claim 19 wherein R 1 is selected from 
unsubstituted or substituted 5- or 6-membered nitrogen-containing 
heteroaryl . 

29. (Withdrawn) compound of Claim 19 wherein R 1 is selected from 
unsubstituted or substituted phenyl. 

30. (Original) Compound of Claim 19 wherein R 1 is selected from 
unsubstituted or substituted 9- or 10-membered nitrogen- containing 
partially saturated heterocyclyl and unsubstituted or substituted 9- 
or 10-membered nitrogen- containing heteroaryl. 

31. (Original) Compound of Claim 19 wherein R 1 is a substituted 
or unsubstituted ring selected from 4-pyridyl, triazolyl, 4- 
pyrimidinyl, 4-pyridaz.inyl, phenyl, 5-indazolyl, 4-quinolyl, indolyl, 
isoindolyl, benzotriazolyl, benzo [1, 3] dioxolyl, pyrrolo[2,3- 

d] pyrimidin-4 -yl , 2 - oxo- 1 , 3 -dihydro-pyrrolo [2 , 3 - d] pyridin-4 -yl , 
pyxazolo [2 , 3 , b] pyiidin-4-yl , imidazo [4 , 5 -b] pyridin-4 -yl , pyrrolo [2,3- 
b] pyridin-4 -yl, 2 , 3-dihydrobenzofuryl, 2-oxo-l, 2-dihydroquinol-7-yl , 
and 4-quinozalinyl; wherein substituted R* is substituted with one or 
more substituents independently selected from chloro, fluoro, bromo, 
hydroxy, methoxy, ethoxy, methoxyethoxy, amino, methylamino, 
ethylamino, 1-methylpiperidinylmethoxy, aminosulf onyl , 
dimethyl aminoethoxy, piper dinylmethoxy, piperdin-l-ylethoxy, 
morpholinoethoxy, pyrrolidin-l-ylethoxy, 4-methylpiperazin-l-ylethoxy, 
dimethylaminoethylamino , dimethylaminopropylamino , methyl , ethyl , 
propyl, cyano, hydroxymethyl, aminomethyl, aminocarbony 1 , nitro, 
trif luoromethyl, optionally substituted piperidinyl, morpholinyl, 
optionally substituted piperazinyl, and optionally substituted phenyl. 
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32. (Canceled) 

33. (Currently amended) Compound of Claim 19 wherein W 1 and X are 
independently 0 or NH; 

wherein in 0 or Nil; 
wherein R is selected from 

a) substituted or unsubstituted 6-10 membered aryl, 

b) substituted or unsubstituted 5-6 membered heterocyclyl , 

c) substituted or unsubstituted 9-13 membered fused heterocyclyl, 
and 

d) substituted or unsubstituted' cycloalkyl, 

wherein substituted R is substituted with one or more 
substituents independently selected from halo, -OR 3 , -SR 3 , - 
C0 2 R 3 , -C(0)NR 3 R 3 , -C(0)R 3 , -NR 3 R 3 , -S0 2 R 3 , -S0 a NR 3 R 3 , -NR 3 C (0) OR 3 / 
-NR 3 C(0)R 3 , -NR 3 C(0)NR 3 R 3 , oxq, -0C(O)R\ optionally substituted 
cycloalkyl, optionally substituted 4-6 membered heterocyclyl, 
optionally substituted phenyl, cyano, alkylaminoalkoxy, 
alkylaminoalkoxyalkoxy, nitro and lower alkyl substituted with 
R 6 ; 

wherein R 1 is selected from 

a) unsubstituted or substituted 5- or 6-membered nitrogen- 

containing heteroaryl, 

b) unsubstituted or substituted 9- or 10 -membered fused nitrogen- 

containing heteroaryl, and 

c ) phenyl , 

where substituted R 1 is substituted with one or more substltuents 

selected from halo, -OR 3 , -SR 3 , -S0 2 R 3 , -C0 2 R 3 , -C(0)NR 3 R 3 , - 

C(0)R 3 , -NR 3 R 3 , -S0 a NR 3 R 3 , -NR 3 C(0)OR 3 , -NR 3 C(0)R 3 , optionally 

substituted 3-6 membered heterocyclyl, optionally 

substituted phenyl, nitro, cyano, oxo, and lower alkyl 

substituted with rS 

wherein R 2 is one or more substituents independently selected from H, 

halo, -OR 3 , -SR 3 , -C0 2 R 3 , -C(0)NR 3 R 3 , -C(0)R 3 , -NR 3 R 3 , -S0 2 R 3 , -S0 3 NR 3 R 3 , 
-NR 3 C(0)0R 3 , -NR 3 C(0)R 3 , -NR 3 C (O) NR 3 R 3 , optionally substituted 
cycloalkyl, optionally substituted 4-6 membered heterocyclyl, 
optionally substituted phenyl, cyano, alkylaminoalkoxy, nitro, and 
lower alkyl substituted with R e ; 

wherein R 3 is independently selected from H, lower alkyl, optionally 

substituted phenyl, optionally substituted 3-6 membered 
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heterocyclyl, optionally substituted C^-Cg-cycloalkyl, optionally 
substituted phenylalkyl, optionally substituted 3-6 membered 
heterocyclylalkyl, optionally substituted C 3 -C 6 cycloalkylalkyl, 
lower aminoalkyl, lower alkylaminoalkyl and lower haloalkyl; 
wherein R 4 is independently selected from H, and Ci- a alkyl; and 
wherein R 5 is one or more substituents independently selected from H, 
halo, -OR 3 , -BR 2 , -C0 2 R 3 , -C0NR 3 R 3 , -COR 3 , -NR 3 R 3 , -SOaR 3 , -SO z NR 3 R 3 , 
-NR 3 C(0)0R 3 , -NR 3 C(0)R 3 , -NR 3 C(0)NR 3 R 3 , optionally substituted 
cycloalkyl, optionally substituted 4-6 membered heterocyclyl , 
optionally substituted phenyl, cyano, alkylaminoalkoxy and nitro; 
enantiomers , diastereomers and pharmaceutical ly acceptable dorivativco 

gaits and solvates thereof; 
pro^ ^ ded — R v — is ' not 5 — ((2 chloro 6 - mothylphonyl ) am ^ nocqrbonyl) thiaaol 2 

yl when Y* - ig Nil, W io Nil and X io NHy 
further provid ed— R * - io not 2 — (aubatitutod aminooarbonyl>py - g ar <fr *4r yl when 

further p rovided R 1 is not 2- (substituted aminocarbonyl) pyrid-4-yl when 
Y 2 is 0 and when R is phenyl or substituted phenyl. 

34, (Original) Compound of Claim 33 wherein R iB a substituted or 
unsubstituted ring selected from phenyl, indanyl, tetrahydronaphthyl , 
naphthyl , cyclohexyl , indazolyl , indolyl , 2,1,3 -benzothiadiazolyl , 
isdxazolyl, pyrazolyl, thiazolyl, thiadiazolyl , thienyl, pyridyl, 
pyrimidinyl, pyridazinyl , 2-oxo-l, 2-dihydro<juinol-7-yl , 1-oxo-l , 2,3,4- 
tetrahydro-isoquinolyl, 2 , 3-dihydro-l , 1-dioxo-benzo [d] isothiazolyl , 
isoindolyl, 2 , 3-dihydro-lH- indolyl, naphthyridinyl , benzothienyl, 
benzof uryl , 2,3 - di hydro -benz of uryl , benzodioxolyl , benzimidazolyl , 
benzoxazolyl, benzthiazolyl, isoquinolyl, quinolyl , 1 ,2,3,4 - 
tetrahydro-isoquinolyl , tetrahydroguinolyl , 2 , 3 , 4 , 4a, 9 , 3a-hexahydro- 
1H-3 -aza-f luorenyl, 5 , 6, 7-trihydro-l , 2 , 4-triazolo [3 , 4 -a] isoquinolyl/ 
benzodioxanyl and quinazolinyl ; wherein substituted R is substituted 
with 1-3 substituents independently selected from bromo, chloro, 
fluoro, iodo, nitro, amino, cyano, aminoethyl, hydroxy, aminosulf onyl , 
4 -methylpiperazinylsulf onyl , cyclohexyl , phenyl , phenylmethyl , 
morphol in- 4 -ylmethyl , 4 -methylpiperazin- 1-ylmethyl , 4 - isopropyl - 
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piperazin- 1 -ylmethyl , 4 -methylpiperazin- 1 -ylpropyl , morpholin-4 - 
ylpropyl, methylpiperidinylraethyl , morpholin-4 -ylethyl, 1- (4- 
morpholinyl) -2 , 2-dimethylpropyl , piperidinyl ethyl, piper idinylmethyl, 
piperidinylpropyl, 4- ( dime thylaminoe thy 1) piper az in- 1 -ylmethyl , 1- 
methylpyrrol idinylmethyl , pyrrolidinylpropyl, methyl sulf onyl , 
methyl carbonyl , piperidinylmethylcarbonyl , 

methylpiperazinylcarbonylethyl, m'ethoxycarbonyl , methyl, ethyl, 
propyl, isopropyl, butyl, tert-butyl, sec-butyl, trif luoromethyl , 
pentaf luoroethyl, nonaf luorobutyl, 1, 1-di (trif luoromethyl) -1- 
hydroxymethyl , 1,1-di (trif luoromethyl) -1- (piperidinyl ethoxy) methyl, 
1, 1-di (trif luoromethyl) -1- (methoxy ethoxy ethoxy) methyl , 1-hydroxyethyl, 
2-hydroxyethyl, hydroxybutyl , dif luoromethoxy, trif luoromethoxy, i- 
aminoethyl , 2-aminoethyl , 1- (N-isopropylaraino) ethyl , 2- (N- 
isopropylamino) ethyl , dimethyl ami nopropyl , dimethylaminoethoxy , 
die thylaminoe thoxy, 4-chlorophenoxy, phenyloxy, l-methylpiperdin-4- 
yloxy, piperdin-4-yloxy, piperidinylethoxy, morpholin-4-ylethyloxy , 4- 
raethylpiperazin-l-ylethoxy, 4-isopropylpiperazinylethoxy, piperdin-4- 
ylmethoxy , 4 -raethylpiperdin- 1 -ylmethoxy , l -methylpiperdin- 4 -ylmethoxy , 
1 - i sopropylpiperdin- 4 - ylmethoxy , l -methylpyrrol idin- 2 - ylmethoxy, 1 - 
isopropylpyrrolidin-2 -ylmethoxy, 1- isopropylpyrrolidin- 3 -ylmethoxy , 1- 
pyrrol idinylmethoxy , 1 -pyrrol idinylethoxy , 1 -methylpyrrol id in- 3 - 
ylmethoxy, 3- (dimethylamino) pyrrol idin- 1-ylethoxy, 2- 
tetrahydrofurylmethoxy, isopropoxy, methoxy and ethoxy. 

35. (Original) Compound of Claim 33 wherein R is 



wherein R x is selected from bromo, chloro, methyl, ethyl, propyl, 

isopropyl, butyl, tert-butyl, sec-butyl, trif luoromethyl , 

pentaf luoroethyl, l, 1-di (trif luoromethyl) -1-hydroxymethyl , 

trif luoromethoxy, dif luoromethoxy, isopropoxy, methoxy and ethoxy; and 
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wherein R y is selected from H, 4-methylpiperazinylsulfonyl , 
trifluoromethyl, morpholinylmethyl , 4-methylpiperazinylmethyl, 3- 
dimethylaminopyrrolidin-l-ylmethyl , 4-methylpiperazinylpropyl , 4- 
isopropylpiperazinylmethyl , 4 -methylpiperidinylmethyl , 4 - 
aminopiperidinylmethyl , 4 -methyl amino - p iperi diny lme thyl , 4 - 
dimethylamino-piperidinylmethyl, l-methylpyrrolidin-2-ylmethyl, 
dime thylaminoe thy 1 , dime thyl ami noethoxy , piperidinylethoxy , 
morpholinylethyloxy, 4-methylpiperazin-l-ylethoxy, 4- 
( dimethylaminoethyl ) piperazin- 1-ylmethyl , 4 - 

i s opropylp iper a z iny lmethoxy , piper din - 4 -ylme thoxy , 4 - me thy lp ipe r din- 1 - 
ylmethoxy, 1-methylpiperdin- 4 -ylmethoxy, l-isopropylpiperdin-4- 
y lme thoxy , 1 - py r r o 1 i diny lme t hoxy , 1 - pyr ro 1 i diny 1 e t hoxy , 1 - 
methylpyrrolidin-2 -ylmethoxy, l-methylpyrrolidin- 3 -ylmethoxy, 1- 
isopropylpyrrol idin^ 2 -ylmethoxy , 1 - isopropylpyrrol idin- 3 -ylmethoxy , 3 - 
( dimethyl amino ) pyrrolidin- 1 -ylethoxy , 2 - tetrahy dro fury lmethoxy , 
diethyl aminoethoxy, 2- (N r N-dimethylamino) acetylamino and 2-(N,N- 
dimethylamino) ethylamino . 

36. (Original) Compound of Claim 33 wherein r 1 is a substituted 
or unsubstituted ring selected from 4-pyridyl, triazolyl, 4- 
pyrimidinyl, 4-pyridazinyl , phenyl, 6-indazolyl, 4-quinolyl, indolyl, 
iBoindolyl, benzotriazolyl , benzo [1,3] dioxolyl , pyrrolo [2,3- 
d] pyrimidin- 4 -yl , 2 -oxo- 1 , 3 -di hydro -pyrrolo [2 , 3 -d] pyridin-4-yl , 
pyrazolo [2 , 3 , b] pyr idin- 4 -yl , imidazo [4 , 5-b] pyr idin- 4 -yl , pyrrolo [2,3- 
b) pyr idin- 4 -yl , 2 , 3 -dihydrobenzof uryl , 2 -oxo- 1,2- dihydroquinol - 7 -yl , 
and 4-guinazolinyl; wherein substituted R x is substituted with one or 
more substituents independently selected from chloro, fluoro, brorno, 
hydroxy, methoxy, ethoxy, me thoxye thoxy, amino, methylamino, 
ethylamino, 1-methylpiperidinylraethoxy, aminosulf onyl , 
dimethylaminoethoxy, piperdinylmethoxy, piperdin-1 -ylethoxy, 
morpholinoethoxy, pyrrol idin- 1 -ylethoxy , 4 -methylpiperaz in- 1 -ylethoxy, 
methylaminocarbonyl , 1 -pyrrol idinylbutyl amino car bony 1 , 
dimethylaminoethylamino, dimethylaminopropylamino, methyl , ethyl, 
propyl, cyano, hydroxymethyl, aminomethyl, aminocarbonyl, nitro. 
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trif luoromethyl, optionally substituted piperidinyl, morpholinyl, 
optionally substituted piperazinyl, and optionally substituted phenyl. 

37. (Currently amended) Compound of Claim 33 wherein R 1 is 
selected from unsubstituted or substituted 9- or io-membered fused 
nitrogen- containing heteroaryl ; enantiomers , diastereomers and 
pharmaceutically acceptable dcrivativoo salts and solvates thereof. 

38. (Currently amended) Compound of Claim 3 3 wherein R 1 is a 
substituted or unsubstituted ring selected from 6-indazolyl, 4- 
quinolyl , pyrrolo [2 , 3-d] pyrimidin-4-yl, 2-oxo-i , 3 -dihydro-pyrrolo [2,3- 
d]pyridin-4-yl, pyrazolo [2, 3 ,b]pyridin-4-yl, imidazo [4 , 5-b]pyridin-4- 
yl, pyrrolo[2,3-b]pyridin-4-yl, 2-oxo-l, 2-dihydroquinol-7-yl, and 4- 
qriinazolinyl ; enantiomers, diastereomers and pharmaceutically 
acceptable derivatives galts_ and solvates thereof. 

39. (withdrawn) Compound of Claim 33 wherein R 1 is a substituted 
or unsubstituted pyrrolo [2, 3-b] pyridin-4-yl ; and pharmaceutically 
acceptable derivatives thereof. 

40. (Currently amended) Compound of Claim 33 wherein R 1 is a 
substituted or unsubstituted 4-guinolyl; enantiomers, diastereomers 
and pharmaceutically acceptable dcrivxt fe- ivcg - salts and solvates 
thereof . 

41. (Withdrawn) Compound of Claim 33 wherein R 1 is a substituted 
or unsubstituted 4-quinazolinyl;and pharmaceutically acceptable 
derivatives thereof. 

42. (withdrawn) Compound of Claim 33 wherein R 1 is a substituted 
or unsubstituted pyrrolo [2 , 3-d] pyrimidin-4-yl ; and pharmaceutically 
acceptable derivatives thereof . 

43. (Original) compound of Claim 33 wherein R 3 is H or CI . 
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44. (Currently amended) compound of Claim 1 and 
pharmaceutical^ acceptable dorivativco salts and solvates thereof 
selected from 



[4 Chloro 3 (1 - mothylpi - pgragi r n 1 ylmethyl) phenyl] — [ 5 ( 6 >7 
dimethoxyquinolin 1 yloacy ) — III bcnsimidazol 2 yl] — amine ; 
[4-Chloro-3- ( (2S) -l-methylpyrrolidin-2 -ylmethoxy) -phenyl] - [5- <2- 

methylamino-pyridin-4-yloxy) -benzoxazol-2-yl] -amine; 
4- {2- [4-Chloro-3- { (2S) -l-methylpyrrolidin-2 -ylmethoxy) -phenylamino] - 

benzoxazol-5-yloxy}-pyridine-2-carboxylic acid amide; 
4- {2- [4-Chloro-3- ( 1 -me thy lpiperi din- 4 -ylmethoxy) -phenylamino] - 

benzoxazol-5-yloxy} -pyridine -2 -carboxylic acid methylamide; 
4- {2- [4-Chloro-3- (piperidin-4-ylmethoxy) -phenylamino] -benzoxazol-5- 

yloxy}-pyridine-2-carboxylic acid methylamide; 
4-{2- [4-Chloro-3- ( 1-isopropylpipe ri din- 4 -ylmethoxy) -phenylamino] - 

benzoxazol - 5 -yloxy} -pyridine- 2 -carboxylic acid methylamide; 
4- [2- {4-Chloro-3- [4- (2 -dimethyl ami no -ethyl) -piperazin-l-ylmethyl] - 

phenylamino} -benzoxazol-5-yloxy) -pyridine -2 -carboxylic acid 

methylamide; 

4 (2 — [1 Chloro 3 — (2 diethylamino ethoacy) — phenylamino; 

4- {7-Chloro-2- [4-chloro-3- (4 -methyl -piperazin-l-ylmethyl) - 

phenylamino] -benzoxazol-5-yloxy } -pyridine -2 -carboxylic acid 

methylamide? 

4-{2- [4-Chloro-3- (2-dimethylamino-ethoxy) -phenylamino] -benzoxazol-5- 

yloxy} -pyridine -2 -carboxylic acid methylamide; 
4- {2- [4-Chloro-3- ( (2S) -1-isopropyl-pyrrolidin- 2 -ylmethoxy) - 

phenyl am i no ] - b en zooxa z o 1 - 5 - y 1 oxy } - pyr i dine - 2 - carboxi 1 i c acid 

methylamide ; 

[4-Chloro-3- (4 -methyl -piperazin-l-ylmethyl) -phenyl] - [7-chloro-5- 

(quinolin-4-yloxy) -benzoxazol-2-yl] -amine; 
[4 -Chloro- 3- ( 1 -me thy lpyrroli din- 2 -ylmethoxy) -phenyl] - [5- (6, 7- 

dimethoxyquinolin-4-yloxy) -benzoxazol-2-yl] -amine; 
[4-Chloro-3- (1 -methyl -pyrrol idin- 2 -ylmethoxy) -phenyl] - [5- (6,7- 

dimethoxy-quinazolin-4-yloxy) -benzoxazol-2-yl] -amine; 
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[4-Chloro-3- (3-dimethylamino-pyrrolidin-l-ylmethyl) -phenyl] - [5- (1K- 
pyrrolo [2, 3 -b] pyridin-4 -yloxy) -benzoxazol-2~yl] -amine; 

[4-Chloro-3- (l-isopropylpyrrolidin-2-ylmethoxy) -phenyl] - [5- (1H- 
pyrrolo [2 1 3 -b] pyridin-4 -yloxy) -benzoxazol-2 -yl] -amine ; and 

[4-Chloro-3- (i-methyl-piperidin-4-ylmethoxy) -phenyl] - [5- (1H- 
pyxrolo [2, 3 -b] pyridin-4 -yloxy) -benzoxazol-2-yl] -amin o ; and 

( 4 - Chl - orophony 1 - ) — [ - 5 - (6,7 dimcthoxy quinazolin 4 yloxy) ■ 1H 
bonzimidagol 2 - yl] — amino , 

45. (Currently amended) Compound of Formula III 



wherein W 1 and X are independently O or NH; 
wherein R is selected from 

a) substituted or unsubstituted 6-10 membered aryl, 

b) substituted or unsubstituted 5-6 membered heterocyclyl, 

c) substituted or unsubstituted 9-13 membered fused heterocyclyl, 



d) substituted or unsubstituted cycloalkyl, 

wherein substituted R is substituted with one or more 
substituents independently selected from halo, -OR 3 , -SR 3 , - 
C0 2 R\ -C(0)NR 3 R\ -C(0)R 3 , -NR 3 R 3 , -SO a R\ -S0 2 NR 3 R 3 , -NR 3 C(0)OR 3 , 
-NR^CCOJR 5 , -NR a C(0)i*K 3 R 3 , oxo, -OC(0)R 3 , optionally substituted 
cycloalkyl, optionally substituted 4-6 membered heterocyclyl, 
optionally substituted phenyl, cyano, alkylaminoalkoxy , 
alkylaminoalkoxyalkoxy, nitro and lower alkyl substituted with 

rS 

wherein R lA is selected from unsubstituted or substituted 9- or 10- 

membered fused nitrogen-containing heteroaryl, and where substituted 
R la is substituted with one or more substituents selected from halo, 
-OR 3 , -SR 3 , -S0 2 R 3 , -COaR 3 , -C<0)R 3 , -NR 3 ^ 3 , -S0 2 NR 3 R 3 , -NR 3 C(0)OR 3 , - 
NR 3 C(0)R 3 , optionally substituted 3-6 membered heterocyclyl, 




and 
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optionally substituted phenyl, nitro, cyano, oxo, and lower alkyl 
substituted with R s ; 

wherein R 2 iB one or more substituents independently selected from H, 

halo, -OR 3 , -SR 3 , -C0 2 R 3 , -C(0)NR 3 R 3 , -C(0)R 3 , -NR 3 R 3 e S0 2 R\ -S0 2 NR 3 R 3 , 
-NR 3 C(0)OR 3 , -NR 3 C(0)R 3 , -NR a C {O) NR 3 R 3 , optionally substituted 
cycloalkyl, optionally substituted 4-6 membered heterocyclyl , 
optionally substituted phenyl, cyano, alkylaminoalkoxy, nitro, and 
lower alkyl substituted with R 6 ; 

wherein R 3 is independently selected from H, lower alkyl, optionally 

substituted phenyl, optionally substituted 3-6 membered 

heterocyclyl, optionally substituted C 3 -C $ -cycloalkyl, optionally 

substituted phenylalkyl, optionally substituted 3-6 membered 

heterocyclylalkyl , optionally substituted C 3 -C 6 cycloalkylalkyl , 

lower aminoalkyl, lower alkyl aminoalkyl and lower haloalkyl; 

fryfee3?e£ra-ft 4 — dr g — i independently oclootod from H, and 0 »-a a- lkyl ; -and 

wherein R 6 is one or more substituents independently selected from H, 

halo, -OR 3 , -SR 3 , -C0 2 R 3 , -C0NR*R 5 , -COR 3 , -MR 3 R 3 , -S0 3 R 3 , -SO a NR 3 R 3 , 

-NR 3 C(0)0R\ -NR 3 C(0)R 3 , -NR 3 C (O) NR 3 R 3 , optionally substituted 

cycloalkyl, optionally substituted 4-6 membered heterocyclyl, 

optionally substituted phenyl, cyano, alkylaminoalkoxy and nitro ; 

enantiomers, diastereottiers and pharroaceutically acceptable dcrivativoa 

salts and solvates thereof . 

46. (Original) Compound of Claim 45 wherein R is a substituted or 
unsubstituted ring selected from phenyl, indanyl, tetrahydxonaphthyl , 
naphthyl, cyclohexyl, indazolyl, indolyl, 2,l,3-benzothiadia2olyl, 
isoxazolyl , pyrazolyl , thiazolyl , thiadiazolyl , thienyl , pyridyl , 
pyrimidinyl, pyridazinyl , 2-oxo-l, 2-dihydxoquinol-7-yl , 1-oxo-l, 2 ,3,4- 
tetrahydro-isoquinolyl, 2 , 3 -dihydro-1, 1-dioxo-benzo [d] isothiazolyl , 
isoindolyl , 2 , 3 -dihydro-lH-indolyl , naphthyridinyl, benzothienyl , 
benzof uryl , 2 , 3 -dihydro-benzof uryl , benzodioxolyl , benzimidazolyl , 
benzoxazolyl, benzthiazolyl, isoquinolyl, quinolyl, 1,2,3,4- 
tetrahydro- isoquinolyl, tetrahydroquinolyl, 2 , 3 , 4 , 4a, 9, 9a-hexahydxo- 
lH-3-aza-f luorenyl, 5, 6 , 7-trihydro-l , 2 ,4-triazolo [3 , 4 -a] isoquinolyl, 
benzodioxanyl and guinazolinyl ; wherein substituted R is substituted 
with 1-3 substituents independently selected from bromo, chloro, 
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fluoro, iodo, nitro, amino, cyano, aminoethyl, hydroxy, aminosulf onyl, 
4~methylpiperazinylsulfonyl, cyclphexyl, phenyl, phenylmethyl , 
morpholin-4-ylmethyl, 4-methylpiperazin-l-ylmethyl, 4-isopropyl- 
piperazin-l-ylmethyl, 4-raethylpiperazin-l-ylpropyl, morpholin-4- 
ylpropyl, methylpiperidinylmethyl, morpholin-4-ylethyl, 1- (4- 
morpholinyl ) -2 , 2-dimethylpropyl , piperidinylethyl , piperidinylmethyl , 
piperidinylpropyl , 4- (dimethylamlnoethyl)piperazin-l-ylmethyl, 1- 
methylpyrrolidinylmethyl, pyrrolidinylpropyl, methyl sulfonyl, 
methyl carbonyl , piperidinylmethylcarbonyl , 

methylpiperazinylcarbonylethyl, methoxycarbonyl , methyl, ethyl, 
propyl, isopropyl, butyl, tert-butyl, sec-butyl, trif luoromethyl , 
pentaf luoroethyl, nonaf luorobutyl, 1, 1-di (trif luoromethyl) -1- 
hydroxymethyl , 1,1-di (trif luoromethyl) -1- (piperidinylethoxy) methyl , 
1, 1-di (trif luoromethyl) -1- (methoxyethoxyethoxy) methyl , 1-hydroxyethyl, 
2-hydroxyethyl, hydroxybutyl , dif luoromethoxy, trif luoromethoxy, 1- 
aminoethyl, 2 -aminoethyl, 1- (N-isopropylaraino) ethyl , 2- (N- 
isopropylamino) ethyl, dime thy 1 amihopropyl , dimethylaminoethoxy, 
di e t hy 1 ami noe t hoxy , 4 - chl or ophenoxy , phenyl oxy , 1 - me t hy lp iper d in - 4 - 
yloxy, piperdin-4-yloxy, piperidinylethoxy, morpholin-4-ylethyloxy, 4- 



raethylpiperaz in - 1 - yle thoxy , 4 - i sopropylpiper az inyl e thoxy , piper din- 4 - 
ylmethoxy , 4 -methylpiperdin- 1 -ylmethoxy , 1 -methylpiperdin-4 -ylmethoxy , 
1-isopropylpiperdin- 4 -ylmethoxy, l-methylpyrrolidin- 2 -ylmethoxy, l- 
isopropylpyrrolidin- 2 -ylmethoxy, l-isopropylpyrrolidin-3 -ylmethoxy, 1- 
pyrrolidinylmethoxy, 1-pyrrolidinylethoxy, l-methylpyrrolidin- 3 - 
ylmethoxy, 3- (dimethylamino)pyrrolidin-l-ylethoxy, 2- 
tetrahydrofurylmethoxy, isopropoxy, methoxy and ethoxy. 

47. (Original) Compound of Claim 45 wherein R is 
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wherein R x is selected from bromo, chloro, methyl, ethyl, propyl, 
isopropyl, butyl, tert-butyl, sec-butyl, trif luoromethyl, 
pentaf luoroethyl, 1, 1-di (trif luoromethyl) -1-hydroxymethyl, 
trifluoromethoxy, dif luororaethoxy, isopropoxy, methoxy and ethoxy; and 
wherein R y is selected from H, 4-methylpiperazinylsulf onyl, 
trif luoromethyl, morpholinylmethyl , 4-methylpiperazinylmethyl, 3- 
dimethylaminopyrrolidin-l-ylmethyl, 4-methylpiperazinylpropyl , 4- 
isopropylpiperazinylmethyl , 4 -methylpiperidinylmethyl , 4 - 
aminopiperidinylmethyl , 4 -methylamino-piperidinylmethyl , 4 - 
dimethylamino-piperidinylmethyl , 1 -methylpyrrolidin-2 -ylmethyl , 
dimethylaminoethyl, dimethylaminoethoxy, piperidinylethoxy, 
morpholinylethyloxy, 4-methylpiperazin-l-ylethoxy , 4- 
( dimethylaminoethyl ) piperazin- 1 -ylmethyl , 4 - 

isopropylpiperazinylmethoxy, piperdin-4-ylmethoxy , 4-methylpiperdin-l- 
ylmethoxy, l-methylpiperdin-4-ylmethoxy, l-isopropylpiperdin-4- 
ylmethoxy, l-pyrrolidinylmethoxy, 1-pyrrolidinylethoxy, 1- 
methylpyrrolidin-2-ylmethoxy, l-methylpyrrolidin-3-ylmethoxy, 1- 
isopropylpyrrol idin- 2 -ylmethoxy , X - isopropylpyrrol idin- 3 -ylmethoxy , 3 - 
(dimethylamino)pyrrolidin-l-ylethoxy, 2-tetrahydrof urylmethoxy, 
diethylaminoethoxy, 2- (W,N-dimethylamino) acetylamino and 2-(N,N- 
dimethylamino) ethylamino . 

48. (Original) Compound of Claim 45 wherein R la is a substituted 
or unsubstituted ring selected from 6-indazolyl, 4-quinolyl, indolyl, 
isoindolyl, benzotriazolyl , benzo [1, 3] dioxolyl, pyrrolo [2, 3- 
d] pyrimidin- 4 -yl , 2 -oxo - 1 , 3 -di hydro -pyrrolo [2 , 3 -d] pyridin- 4 -yl , 
pyrazolo [2 , 3 , b] pyridin-4 -yl , iraidazo [4 , 5 -b] pyr idin- 4 -yl , pyrrolo [2,3- 
b] pyridin-4 -yl , 2,3- dihydrobenzof uryl , 2 -oxo- 1 , 2 -dihydroquinol - 7 -yl , 
and 4-guinazolinyl; wherein substituted R 1 is substituted with one or 
more substituents independently selected from chloro, fluoro, bromo, 
hydroxy, methoxy, ethoxy, methoxyethoxy, amino, methylaraino, 
ethylamino , 1 -methylpiperidinylraethoxy , aminosulf onyl , 
dimethylaminoethoxy, piperdinylmethoxy, piperdin-l-ylethoxy, 
morpholinoethoxy, pyrrol idin- 1-yl ethoxy, 4-methylpiperazin-l-ylethoxy, 
methylaminocarbonyl , l -pyrrol idinylbutylaminocarbonyl , 
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dimethylaminoethylamino, dimethylaminopropylamino, methyl, ethyl, 
propyl , cyano, hydroxymethyl, arainomethyl, aminocarbonyl, nitro, 
trifluoromethyl, optionally substituted piperidinyl, morpholinyl, 
optionally substituted pipera2inyl, and optionally substituted phenyl. 

49. (Original) Compound of Claim 45 wherein R 2 is H or Cl. 

50. (Currently amended) A pharmaceutical composition comprising a 
pharmaceutically-acceptable carrier and a compound as in any one of 
Claims 1-49. 

51. (Canceled) 

52. (Canceled) 

53 . (Canceled) 

54. (Canceled) 

55. (Canceled) 

56. (Canceled) 

57. (Canceled) 

58. (Canceled) 

59. (Canceled) 

60. (Canceled) 



25 



PAGE 26/27 1 RCVD AT 1/1 1/2008 7:06:14 PM [Eastern Standard Time] 1 SVMSPTQ-EFXRM/IO 1 DNIS:2738300 1 CSID:6M837M22 * DURATION (mm-ss):0WIO 



01/11/2008 16:13 FAX 6508379422 AMGEN - IP DEPARTMENT ©027 

Application No.: 10/804,915 Attorney Docket No. A-846 (US) 



Respectfully Submitted, 



Dated: \l U , 2008. ^ £r* ^T^vv^o 

I Ronald S. Hermenau, Reg. No. 34,620 

Attorney for Applicants 
AMGEN INC. 
1 120 Veterans Boulevard 
South San Francisco, CA 94080 
Phone: (650)244-2261 
Fax: (650)244-2392 
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